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CBR'riFICA'l'B OF INCORPORATION 

OF 

W XC COMPANY 

(: FIRS'!', The: name or the corporation is 
l 
" W X C COMPANY 
i: 
li 
11 SECORD. Its principal office in the state of 
'I 
I; 
!•Delaware :La located at No. 100 west Tenth street, in the 
ii !i ciily of W:Lllllington, County of Nn ca.tle. The name and 
j; 

j\a.ddress of its resident agent is 'l'he COI'por&Uon TrUst 
j: 
iiOompSJl¥1 No. 100 west Tenth street, Wil1111nSton 99. Del81f&l'e. 
!: 
;· 

THIRD. 

' . 
I 
I 

I ;, 

!'purpoees to be t:t'lmSacted, promoted or csrr:l.ed on are: I ,, ,. 

The nature of the business, or obJects or 

,, 
·· To carry on all phases of the oil, petrolOUIII and 1 

~~natural gas bUBiness, and to acquire, own, lease, hold, con- I 
J;struct, aa1nta1n,. operate and sell or otherwise dispose of 
k 

i\o:U or natural. aas l.eases, l.an4s, r!shta, or other :1ntereata, 

!jail. or natural gas vell.a, pipe lines, refineries, compressor 
I; 
iiand P11111P1nS stations, storage facilities, and in general all 
;i 
!\other tac:Lli.t:Les incidental to, neceasa17 for, or Ulle:tul in 
I' 
H 
i!carr:vm& out production, gathering, tranaportat:Lon, retin-,, 
" ij1llg, proceasi!lg and sale azul d:1str1but1on of oil, gasoline• 
:! 
linaphtha, keroaene, natural gas and/or other petroleum 
I 
iproduots at wholesale or·reta1l. 
i 
ij 

II 
II 
I' 

I 
II 

ll 
II 

I 

l 



ii 
i' II 
•I 
l! 
!l 
li 

\l To establish and maintain an oil business >sith 
II 
ilauthori ty to contract for the lease and purchase of the rlght 

lito prospect for, develop and use coal and other minerals, 

\!petroleum and gas; also the right to erect, build and own all 

!!necessary oil tanks, cars and pipes and other property neces­

Jisary for the operation of such business ,: 
•I ,, To buy, exchange, construct, contract for, lease ., 
!iand in any and all other 1~ays acquire, take, hold S-'ld own 
H 
itefinerles for the treatment of petroleum and other mineral 
i• 
:\oils and gases; the tanks and other facilities for the stor-

i~age thereof'; a..""ld.. the manufacturing plants, works and. appur .... 
a 
<ttenances for the production, distribution and sale of -pet­
;/ 

<:roleum, oil, gas :md of a."l.y and all refinements and by-

i~roducts thereof; to prospect for oi~; to drill oil wells 

;:~d to develop the same; to refine crude oil, to improve, 
;; 
l~aintain, operate and develop, and to sell, mortgage, lease 
'l 
·lor othen<ise dispose of the said p:ooperties, and to sell Ol' 
·I ,, 
:Jothet'Wise dispose of such petroleum, oil, and all refinements ,, 
·i 
!land by-produo ts thereof. 

ii To engage in the business of developing, purchas-

1\ing, selling, manufacturing, compounding, refining, dis-

1,tributing, importing, exporting, exploiting and using, and 
u pto develop, purchase, sell, manufacture, compound, refine, 
:! 
!~istill, treat, prepare, analyze, synthesize, produce and 

' iii n every <<ay deal in and. with, chemicals of every kind, 

jlchemical materials, substances and products, including 

l~ithout limitation pharmaceuticals, biologicals, viruses and 

iserums of all kinds, acids, alkalis and salts, their com-

I 
I' 
\ 

I 
2 



'· 

! 
!~ounds and d~ivatives, and also derivatives, materials, pro-

j du:3ts, substances and combinations produced or manuractured 

! th~efrom, including solids, liquids and gases of all kinds; ,, 
II to engage in the separation or reduction and treatment or 

it solids, liqUids and gases into their constituents; to developl 
!I 
\I produce and utilize and deal in and with chemical comhtnat1on

1 

!: of all kinds. \I ,. 
·' !I To acquire by lease, purchase, contract, concession i 
~i ~ il or otherwise, and to own, develop, explore, exploit, improve, J 

I' operate, lease, enjoy, control, manage or otherwise turn to j 
I , 
!!account, mortgage, grant,lsell, exchange, convey or otherwise! 
lj ! 
:. dispose of any and all re 1 estate, lands,options, conoes- ! 
~ . 

i! sions, leases, grants,.land patents, franchises, deposits, 
I' 
:! i! mines, mining rights, quarrl.es, locations, claims, rights, 
il 
.1 privileges and easements, tenements, appurtenances and here-
!i 
uditaments, interests and properties of ev~y description 
I· :! and natiD.'e whatsoever which this Corporation may deem wise 

,; and proper in connection with the conduct of' any business or 
!f 

'i businesses enumerated in this certificate of incorporation or! 
" !i1n any oth~ business in which this Corporation may lawfully 
I. 
11 engage. 
I. 
ij To carry on and conduct research work upon mcy and 

•
1
'! all problems arising 1n connection with the development 
·I 

!l::l:t:a::o:::::::::: :::a:r:::::::: ::: ::~::;:::::o:u:fex-; 
ll I 

~~''traction therefrom and the re~orming o~ any mineral or petro-

leum product ~r by-product or derivative thereof or in 

11 connection with any of' the oth~ objects an<l purposes of the 

I· Corporation. 

t 
II 

II 
II -

j 



ir 
'I! ,, 
H 
ii 
!I 
\I 'l'o apply tor, obtain, purehase, lease, take license1 

lj :1.n respect of, o!! otherwi.se acq1.l:1.re and hold, own, operate, 

!:enJoy, 1:\U'n to account, grant 1:1.cenaea in respect of, manu-
t! I 

jif'actu!!e, introduce, sell, assign, mortgage, pledge or ethel'- i 
~ I 
[iw1se d:1.spose of': 1 
!1 ! 
<: (1) any and all 1nvent:1.ons, deVi.ces, formulae and i 
~~ I 
'' all improvements and modi.f'icat:1.ons thereof'; ! 
!i I 
;; (2) any and all letters patent of' the Uni.ted States1

1 
,. ,, 
>; or of' all!' other nation or country and all rights connect-, 

:: ed thereWith or apperta:1.n:1.ng thereto; i 
(3) any and all copyrights granted by the Umted 

, States or by any other nation or country; 
·I 

., 
-i 

(4) aey and all trade marka, trade naznes, trade 

s:ymbols, good '111111 and othe:i.' 1nd1o~tiona of' or:1.g1n and 

ownership gl'anted by o:t' recognized by the laws or deci­

s:1.ons of the United States or of' any other nat:1.on or 

countey. 

i'o manufacture, purehase or otherwise acquire, in-
;i 
;:vest in, o.m, mortgage, pledge, sell, assign and transfer or 
" q 
~pthenise dispose of', trade, deal in and deal with goods, 
I 

!~ares and mel'Chandise and personal property of eveey class 
II 1re1 descrJ.pt:l.on. 

t i'o acquire, and pa;y tor 1n cash, stock or bonds of 

~~h13 Co!.');loration or otherw13e. the good will, r1.ght3, assets 

\rd property. and to llildertake or uwme the Whole or any 

farl of tho& obligations or liabilities of' any person, :L'irm, 

~soc:l.ation or corporation. 

jl 

l 

4 

I 
li 
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To acquire, hold, use, sell, assign, lease, grant 

!i licenses in respect of, mortgage or othel'Wise dis~ose of 
1
: 

II 
~~letters patent of the United States or any fore:l gn country, j 

il patent rights, licenses and priv:!.leges, inventions, improve- l 
;1 ments and processes, copyrights, trademarks and trade names, 1 
'I I 
ilrelating to or uaeful in connection with any business of this! 
j! 
/i Corporation. I 
!: To acquire by purchase, subscription or otherwise, 1 

Jland to receive, hold, own, guarantee, sell, assign, exchange, i 
:;transfer, mortgage, pledge or otherwise dispose of or deal 1ni 
'· I 

~~and with any of the shares of'·tile capital stock, or any voting i 
~ . I 
::trust certificates in respect of the shares of capital stock,! 
!: ! 

;; scrip, warrants, rights, bonds, debentures, notes, trust ! 
i\receipts, and other securities, obligations, choses in action! 
): J 
:tand evidences of indebtedness or interest issued or created l 

! :i by any corporations, .joint stock companies, syndicates, asso-j 

:~elations, firms, trustsor persons, public or private, or by : 
:i . 'i the government of the United States of America, or by any 

I! foreign government,or by any state, territory, province, l 
::municipality or other political subdivision or by any govern-! 
i) j 
!imenta1agenc3, and as owner thereof to possess and exercise 
~~ I il all the rights, powers and privileges of ownership, including! 
:i ; 
jj the ri.ght to execute consents a.nd vote thereon, and to do anyi 

ii and all acts and ~h1ngs necessary or advisable for the pre-
!1 
~ servation, protection, improvement and enhancement in value 

!: thereof. ,, 
I; 

11 To issue its capital stock, bonds, debentures, or 

~~~ other obligations in payment for property purchased or ac­

\ quired by it,pr for money borrowed, or for any other lawfUl ,, I object in or about its business. 

I 

5 

•··- •• •••·- '''' ' • •''' ' ',,, --•••'~· ,, .... ,.,, •.·.~.·,,,, ........... -~ .. -.,.,-_.~._,,.,........,._..,......,._,, ......... ,__. • .,...,_,P, ... , <o ' ' 



J 1111 !I 
II 
J, 

!I To acquire and pay for in cash, stool< or bonds of 

!I 
II 
ij 
h 
!j 
!I 

this Corporation, or otherwise, the goodwill, rights, assets 

and properti:es, and to undertake or assume, in whole or in 

part, the obligations of any person, firm, association or 

corporation. !! 
~ To enter into, make and perform contracts cf' every I 
/i kind an~. descrip1;:!.on with any person, firm, association, corl1 

': po:rat:!.on, municipality, county, state, body politic or gover 
ii I :: ment or colony or dependency thereof. i 
!j To borrow or raise moneys for any of the purposes !' 

" :; of the Corporation and, :rrorn time to time, Without limit as 

:: to amount to draw, make, accept, endorse, execute and issue I 
l " ,. 

;, promissory notes, drafts, bills of ,, exchange, warrantst bonds~] 
;I ., 
·, debentures and other negotiable or non-negotiable instruments) 
; 

>! and evidences of indebtedness, and to secure the payment 

:i ·, of any thereo:f and of the interest thereon by mortgage upon 
:i 
!! or pledge, conveyance or assignment in trust of the whole 
i~ 

·' 
'i or any part o:f the property of the Corporation, whether at 
~! 
'i the time owned or thereafter acquired, and to sell, pledge 

:: or otherwise dis rose of such bonds or other obliga t:!.ons of 
;! 

\j the Corporation for its corporate purposes. 

li 
To loan to any person, firm or corporation any of 

'I its funds, either with or without security. 

i 

'! 
ij 
,. To purchase, hold, sell and transfer the shares of 1 
II! I 
· its own capital stock; provided it shall not use its funds or11 \1 ' 
li property for the purchase or its own shares of capital stock I 
" \! 
I! 

\' 
.I 
II 
II 

r 
I 
li 

when such l'-" wmld cause any impairment of its capital excep 

as otherwise permitted b~· law, and provided further that sha-

res of its own capital stock belonging to 1t shall not be 

voted upon directly or indirectly. 

6 



=! 
~i To have one or more offices, to carry on all or 
·i 
r:any of its operations and business and without restriction 
I! 
!(o1" limit as to amount to purchase or otherwise acquire, hold, 
•' j!own, mortgage, sel.l, convey, or otherwise dispose of real 
ii 
;ia.nd personal property of every class and description in any 
:; 
i[of' the states, Districts, Territories or Colonies of the 

;oUnited Sta\..es, a:rui 1n any and al.l foreign eountr1es, subject 

;to the laws of such State, District, Territory, Colony or 

;!Country, 

To conduct and carry on any of the objects and 

':purposes herein enumerated through or by means of investment 

\!in subsidiaries or in the stock, securities, or other ev1-

!'dences of inter"est in corporations, associat1ons, partner­

':ships, or trust estates engaged in carrying on or conduot-
:i 

h,.,.,. any one or more of the businesses or enterprises which !I -o 

ijthe Corporation is authorized. to oonduot and carl':; on here­
li 
" •:unaer, 

In general, to carry on any other business in con-
i! 
··nection with the foregoing, and to have and exercise al.l the 

·,powers con:t'erred by the laws of Delaware upon corporations 
,: 
i!formed under the General Corporation Law of the State of Delal 
l! 
;;ware, and to do any or all of the things h•reinbefore set 

;\fol'th to the same extent as natural persons m!.ght or could do.i 

il The objects and purposes specified in the foregoing I 
![clauses shall., except where otherwise expressed,. be 1n nowise 
p . 

i!um1ted. or restricted o;t reference to, or inference from, the 
li 
iitarms of any <>·'!!"~ clause in this cert1f1cate of incol'pora-
1• 
·' J;tion, but the objects and purposes specified in each of the 

!!foregoing elauses of this article shall be regarded as 1n­

!,aependent objeets and purposes. 
II 

I , 
! 

I: 



r· 

" 
I• 
~~ 
'I II FOURTH. The total number of shares >~hich 
H 
!!the Corporation shall have authority to issue is ten 

i' (10) and the Par Value of each of said shares is One 
-I 
!:Hundred Dollars ($100,00), amounting in the aggregate to ,, 
l)ane Thousand Dollars ($1,ooo.ool. 
ii H FIFTH. The minimum amount of capital 1·11 th 
~; 

i:whi:::h the Corporati:>n 11111 commence business is One Thousand ., 
; ~ 

·' ·:Dollars ($1,000.00). 
; 

:! ,1 SIXTH. The names and places of residence of 

iithe Incol'porators are as follows: 
;! 

" ., ,, 
!! 

1: ., 
' ,. 
i! ,. ,. 

s. 
F, 

A. 

NAMES 

H. Livesay 

J, Obara, Jr. 

D. Grier 

RESIDENCES 

lo/ilmington, Delaware 

Wilmington, Delaware 

\o!ilmington, Dela~1are 

!! SEVENTH, The Corporation is to have perpetual 
F 
l!exi s tence. 

' EIGHTH. The private property of the stock~ 
s; 

!•holders 
I~ 

shall not be subject to the payment of corporate 

,'debts to any extent whatever. 
j! 

\' NINTH. 01-mership of shares of any class of 
f; ,, 
ijthe capital stock of the Corporation shall not ant:!. tle the 
:, 
\!holders thereof to any pre-err:ptive right to subscribe for 
·! 
[\or purchase or to have offer·ed to them for subscription or 
'; 
\\purchase any additional shares of capital stock of any class ,. 
!lof thz Corporation or any securities con-.rertible into any 

t
lass of capl tal etock of the Corporation, >lhether no>l or 

erea:"<.er authorized, ho>lever acquired, issued or sold by 

. he Corporation, il-: being the purpose and intent hereof that 

\! ., 
'I !. 

8 
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" li 
!I :, ,, ,. 
" ~~ ., 
'I 
!; the Board of Dh'ectors shall have tull right, power ar.A. 
"I 

jl author:1t;r to offer for subscr:1pticm or sell or to make &l:lT 
J . if disposal of 11n7 or all uni.~sued shares of' the cap:ltal stock ., 
flof' the Corporat:lon orany securities ~onvertible into rtock 

i/or ~ o~ all shares of stock or convertible securities :ls­

i! sued and thereafter acquired by the COrporation, tw 11uch 
;; 

:; consideration, in money or property, as the Beard of Direc-,, 
:i tors :ln 1.ts sole discretion shall determine. 
" :: 
!i 'J!EN'rH. All corporate powera shall be ear-

;! cised by the BOard of Director• except as otherwise provided 
:j ., 
': by ~.<tatute. ,, 
" ;; The number ot ]);~.rectors of the Corporation 
; ~ 

:: shall be fixed from time to time b:y the BY-Laws and may be 

!j altered as the By-Laws may provide, 
:I ., 

Ill i'urtherancc and not 1n l:l.mitation ot the 

.1 
cont~ed by statute, the BOard of Directors is ex-

il lll'•ssly authorized: 
l! 
ii 
ji 

~~ 
il 
.I 

ii 
iJ 

·I I 

' I 
I 

I 
. I 

I 

(a) To make, amend, alter, change, add 

to or repeal the By-taws of the corporation. 

(b) To fU. determine 11M va-q from time 

to time tile &ui.OUnt to be maintained as surplus and 

the amount or amounts to be set apart as working 

capital, 

(c) To author1.ze and cause to be executed 

mortgages and liens upon the real and personal 

propert¥ '"'' tnc:. Corporation. 

9 
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:: 

!! 
;j ,, ,, ,, ,. 

'· 
Ji ., 
j} 

" li ,. 
ii 
I' ,, ,. 
li 
jl 
,j 
il ,, ., 
·I ,, 
! 

!I 
I 
i 

!. 
i 
I 

I 

{d) To set apart out of any of the funds 

of the corporation. available for dividends a resP.rve 

or reserves for any proper purpose and to abolish 

any such reserve in the manner in which it was 

created. 

{e) By resolution passed by a majority 

of the whole Board, to designate one or more com-

mittees, each committee to consist of two or more 

of the Directors of the corporation, which, to the 

extent provided in the Resolution or in the By­

Laws of the Corporation, shall have and may exer­

cise the powers of the Board of Directors in the 

management of the business and affairs of the 

Corporation, and may authorize the seal of the 

Corporation to be affixed to all papers which 

may require it. such committee or committees 

shall have such name or names as may be stated 

in the By-laws of the Corporation or as may be 

determined from time to time by Resolution 

adopted by the Board of Directors. 

(f) When and as authorized by the af-

firmative vote of the holders of a majority of the 

stock issued and outstanding having voting power 

given at a stockholders' meeting duly called for 

that purpose, or when authorized by the written 

consent or'the holders of a majority Of the voting 

stock issued and outstanding, to sell, lease or 

exchange all of the. property and assets of the 

10 
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!~ 
h 

' . 
~ 
~ 
1 
il 
!! ., 
I 
I 
II 
1 
~ 
n • p 
4 
~ 
~ 

~ 
~ 

I 
h 
h , 
h 
H 

I 

·Corporatton, in~luding its good will and its 

~orporate franchises, upon s~h terms and condi· 

tiona and for such consideration, which mS¥ be in 

whole or in part shares of stock in, and/or other 

securities of, any other corporation or corpora­

tions, as its Board o~ Directors shall deem ex­

pedient and for the best interests of the Corpora-

tion. 

(g) Without the assent or vote of 

the stockholders, to authorize and issue oblige· 

tiona of the Corporation in such amounts and hav. 

ing such terms and provisions as the Board o~ 

Directors in its sole discretion shall determine 

and to authorize and cause to be e~ecuted mort­

gages and liens, without limit as to amount,-upon 

the real and personal property of the Corporation. 

(h) From time to time to determine 

whether and to what extent, at what time and place, 

and under what condittons and regulations the ac­

counts and books of the Corporation or any of 

them, shall be open to the inspection of any sto~k­

holder and no stockholder shall have any right to 

inspect any ac~ount or book or document of the 

Corporation exoept as ~onferred by statute or the 

By-laws or as authorized by a Reso~ution of the 

stookholde~~ or the Board of D1reotors. 

11 



~~ 
\i ,, 
" 1: 

,. 
;; ,, 
;i ,, 
'i ,, 

l 
' il 
i[ 

\ 

. . 

(1) To authorize the payment of com­

p~nsetion to the Directors for services to the 

Corporation, including fees for special services 

tothe Corporation and for attendance at meetings 

of the Boari of Directors and of ~Y committees 

of the Board of Directors and to determine the 

amount of such compensation and fees. 

( j j At any time or from time to time 

(without any action by the stockholders of the 

Corporation) to create and issue, 11hether or not 

in co=ection ~lith fue issue and sale of any shares 

of stock or other securities of the Corporation, 

rights or options entitling the holders thereof 

to purchase from the Corporation any shares of its 

capital stock of any class·or classes or cf any 

series of any class or classes, such rights or 

options to be evidenced by or i~ such instrument 

or instruments as shall be approved by the Board 

of Directors. The terms upon Hhich, the ~ime or 

times, t<hich may be limited or unlimited in dura­

tion, at or within >~hich, and the price or prices 

at ,.hich any such shares may b::: purchased from 

the Corporation upon the exercise of any such 

right or option shall be such as shall be fixed 

and stated in the Resolution or Resolutions adopted 

by the Boerd of Directors providing for the crea­

tion and issue·of such rights or options, and, in 

every '~_F, eet forth or incorporated by reference 

-12-
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!~ 

II ,. 
il 
l~ . 
~i 

l! 
" ii 1n the in8tl'\111lent; or inlilt:t'UIIIents evidenc:l.ng suoh 
1: ·I r:lghts or opti.ons, 
1! 
ii No contract or other tranaaotion between the ., 
j[ Co:rporat1on or any other co:rporation shall be affected or 
~ . . 
!i 1D.val.1dated b7 the tact that on.e Ol' more of the Ili.rectors .. 
" jlo:f' this corporation are 1D.terested in, or 1s a Director or 

iiDU'ectol'8 or Officer or Off'1cera of' such other corporation, 
•I 
!• 
! and no contract or other tz:oansact1on between the Corporation i . 
1 and ~ other peroson or firm shall be af'!'ected or :l.n'flll.i.dated. 

~~by the fact that one or more of the Directors of this (lGrpo-
iT 
!!ration is a pazoty to, or are parti.es to, or interested 111.. 
!i 

\[such contrac~ or transaction; prov14ed that 1n each such case j 
1:the nature and extent of the intere11t of 11uch Ili.rector or I 
,; I 
'liDnoectors 1n such contract or other transaction and/or the ! 
. I 
!'tact that such Director or Directors 1s or are a Director • 
:' 

i!or Directors or Off:l.cer or orr1cers of such other corpora-,, 
'I 
i<t~n is lmown to the Board of Ili.rectors or is discloaed at 
.I 
!tthe meet1ng o:f' the Boa.J:d of Directors at Wbioh suoh contract 

llor othez:o transa.~:tion 1s autho1-;tzed • . , 
!• ., 
i; 

A Director Shall be tully protected 1n relying 

[ii.n good faith upon the bookll of account of the Corporation 
;I 
!ior statements prepared 'b7 aaw or its officials as to the 

:t· nue and aaowt of the assets, liabU1t1os end/or net 

~pro:t'!.t11 o:t' the corpo1'at1on, or aD7 other facts pertinent: te 
II 
Uthe existence and -unt of surpl.WI or Othel.' .t'm!.ds from 
~ . -
liwhich dividends might p:l'operly lie· decllh!ed and pa1d. 

II '!he Corpostion JBtq :\n its :Bf•L&WB coll.t'er 
,I 
'IPcnt'erll upon its Board of Directors 1n additi.on to the fore-

l
ljgoil'lg. and 1n addition to the poweJ.Os and authoriti.ea ex­

;preBIIl.T oODi'erred -upon it b:r st&tute. 

II 
!I 
t' 
tl 
I' 
ll 
1: . . .. -· _.__., .••• ~ ' ..... ·~···,. ,,, . .,..., •.. ~-· .... ---- ............. ~,. .. _ . .., .... ,_ ........ •''7"-:-""'""7'-·· 
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1: ELEVENTH. Whenever a compromise or arrangement 

uis proposed between this Corporation and its creditors or any 
!t 
i! class of them and/or between tl:lis Corporation and its stock-
j; 
ilholders or any class of them, any court of equitable juris-

·' !!diction within the State of Delaware may, on the application 
i; 
Hin a summary way of this Corpo:retion or of any creditor or I 
i! stockholder thereof, or on the application of any receiver or 

~receivers appointed for this Corporation under the provisions 
" I' 

i:of section 291 of Title 8 or the Delaware code, or on the 

i! application of trustees :Ln dissolution or of any recei·.rer or 
li I 

:!receivers appointed for this Corporation under the provisions I 
!i 
;:or section 279 of Title 8 of the ~elaware Code, order a meet-

!!ing of the creditors or class of creditors, and/or of the 
;. 

:i stoclcholders or class of stockholders of this Corporation, 
:~ 
~:as the case may be, to be summoned in such manner as the 
!: 
:i said court directs. 
i~ 

If a majority in number representing 
I 
I 

I 
:!three-fourths in value of the creditors or class of ,, creditors ,I 
;; 
i< and/or of the stockholders or class of stockholders of this 
'I 

" ;! Corporation, as the case may be, ~gree to any compromise or 
;; 
(jarrangement and to any reorganization of thia Corporation as 
lj :i consequence of such compromise or arrangement, the said 

11 compromise or arrangement and the said reorganization shall, 

j!if sanctioned by the court to which the said application has 

j!been made, be bind:i.ng on all the creditors or class of cred-
'· . 
\'itors, and/or on all the stockholder-s or class of stockholder, 
i! 
!i of this Corporation, as tb~ r··-~e 1nay be, and also on this 
~; 
•l i! Corporation. 
![ ., 
il r .I 
H 14 

I 
~ 
I• ., 
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\! TWELFTH. Meetings of stockholders may be held 
,I 

il out·side the Sta·te of Delaware, if the By-Laws so provide. 

liThe books of the Corporation may be kept (subject to eny 

~~provision contained in the statutes) outside the State of 

!!Delaware at such place or places as may be designated from 

l\tili1e to tillle by the Board of Directors or in the By-Laws 
'I 

lor the CorporatiQn. Elections of Directors need not be by 

I ballot unless the By-Laws of thaCorporation shall so provide. 
i! li THIRTEENTH. The Corporation reserves the right 1 
·I \ 
\\to amend, alter, change or repeal eny pro1rision contained in j 
ilthis Certificate of Incorporation, in the manner now or here- 1 
~ ~ 
i'arter prescribed by statute, and all.rights conferred upon ,, 
·I 
!!stockholders herein are granted subject to this reservation. 
II ) 
:: WE, THE UNDERSIGNED, being each or the Inaorporatorsi 
!' ! 

ilhereinbefore named, for the purpose of formimg a corporation 
I' /[pursuant to the General Corporation Law of th"' State of 

!!Delaware, do make this Certificate, hereby declaring and 
li 
iicerti:fying that tt,e facts herein stated are true, and 
I' 
~~accordingly have hereunto set our hands and seals this 4th 

;:day of ~lay, A.D. 1964. 
i! 
ji 
ii ,. ,, 
li 
li 

'I 

!I 
:i 
'I 

u :, 
•I 
;I 
H 
I 



I 
lTHE STATE OF DELAWAEE 

I! COUNTY OF NEW CASTLE r . 
I 

) 
) ss: 
) 

I ,BE IT BEMEl'lBEllED that on this 4th dAy of May, 

' 'lA. D. 1964, personally oame before me, a Notary Pl.lblic 

!for the State of .Delaware, S. H, Livesay, F. J, Obara, 

Jr. and A. D. Grier, all of the parties to the foregoing 

\certificate of Incorporation, known to me personallY~ , , 
\be such, and severally ackno 'ledged the said Certificate 

II to be the act and deed of the signers respeetively and that 

ll the facts therein stated are truly set forth, 

" 
n .. GIVEN under my hand and seal of office the day 

I and year aforesai.d, 

[ 
I 
I 
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CERTIFICATE OF AMENIMENT 
OF 

CERTIFICATE OF INCORFORATION 
OF 

W XC COMPANY 

\ 

WX c COMPAEr!, a corporation organized &nd exist~ 
ing under and by v:l:rtu.e o:f th~ Genera~ Corporation Law o:f 
the State o:f Deall8re, DOES HEREBY CERTIFY: 

FIRST: That the Board o£ Dire<>tors o£ said Company, 
at a meeting duly convened and held, adopted a resohtion pro~ 
posing and decaring ad:visable the :following amenOIJ:ent to the 
Certi:ficate of Incorporation of said. Company: 

RESOLVED, that the certificate o:f Incor~ 
poration ot: W X CJ Company be Sl!lended by 
changing the Article thereof numbered 
"First" so that, as amended, said Artic~e 
shall be and. read as follo'WS: · 

"FIRST: The l38IIle of the Corporation is 
WILCOX OIL COMPANY." 

SEC:OND: That the aforesaid amendment has been ari:cy 
ad.opted in accordance with the appllcab~e provi~:<ions of Sections 
228 and 21J.2 of the General Corporation Lav o£ the State of 
Delawre. 

IN 'WITNESS li'HEREOF, the said W X cr crompaey has caused 
its corporate JSea1 to be hereunto a:t':t'1xed and. this certi1'icate 
to be signed by J. L. FARRISH, JR., Vice Fresident and M. H. 
crovEY, Secretary, this ::uar day of Jul:y, 1961J. • 

. .. 

~,/ . ~~ -· ~··\ 
·. '•,, :•unt~t:~ · 

·' 
:,. .. 



THEl STATE Ol' !i!EXAB 

COUNTY OF RARRIS 

l 

1 
ss. 

:aE IT ~~ that on this ,;2. tff day of Jul;y, 
1964, pe:rsonally came before me, a Notary Publie 1n and for 
the County ana. State aforesaid, J. L. PARR!SH, JR., Viae 
President of W X C Company, a corporation of the State of 
Delaware, and one of tb.a persons 1iho signed the foregoing 
Certi:ficate, and he, the said J'. r.. PARRIS!t, JR., as Vice 
President, duly e:xeeuted the Certificate before me and 
acknowledged the said Certi:ficate to be his act and deed.; 
that the signatures of the Vice President and. of the Secretary 
of said Company to said foregoing Certificate are 1n the hand­
writing of the Vice President and Sec:reta:ry of said. Compazly, 
:res:pectivel;y", and. that the se&J. atfi.xed to said Certificate 
is the corpo:rate seal of said Company. 

IN w.rTNESS WHEREOF 1 I have hereunto set my hand and 
seal of office the day and year aforesaid. 

~E:~ N'Ot~ic, in and for 
Harris County, Texas 

My Commission Expires 
Junel, 1965 
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CERTIFICATE OF 

O'IINERSHIP AND MERGER 

MERGING WILCOX OIL OO>!PANY 

INTO TENNECO OIL C<W'ANY 

-ooo-

TENNECO OIL COMPANY, a corporation organized and existing 

under and by virtue of the General COrporation Laws of the State of 

De lflware 1 DOES HEREBY CERTIFY; 
I 

FIRST: That it is the owner or all the issuCd and out-

st-anding stock of Wilcox 011 COmpany, a Delaware corporation, 

SECOND: That, in eccordance with the provisions of Title 

8, Section 253 of The Delaware Code, the Board of Directors of 

Tenneco Oil Company, at a meeting duly convened and held on September 

71 1965, adoptee the following resolutions to merge Wilcox Oil 

Company into Tea~eco 011 Company: 

"WHEREAS 1 Tenneco Oil C'.ompany owns all the 
issued and outs tanding s •,ock or Wilcox Oil Company 1 
a Delaware corporationj and 

WHEREAS, it is deemed desirable to merge 
Wilcox 011 Company :l.nto Tenneco Oil Compaey: 

NOll I l'IIEREFORE I BE IT 

RE30LVED, t:1at Tenneco Oil Company merge :l.nto 
itself, and it does hereby merge into itself, 
Wilcox 011 Company and assumes all of the liabil­
itiee and obligations of caid Wilcox Oil Company; 
and further 



·-
RESOLVED, that the Presiden~1 or a Vice 

President, and the Secrete:ey, or 'lt'easurer, or an 
Assistant Secretar7, 'or an Assistant Treasurer, 
or this Company, be, and they hereby are, autho­
rized and directed to make and execute, Wider the 
corporate seal of this Company 1 a Certificate of 
Ownership and Merger and to file and record the 
same in the State of Delaware pursuant tc Title 8, 
Section 253 or The Delawre Code; and further 

RESOLVED, th&t the officers of this Company 
be, and they hereby are, authorized to do all acts 
and things Which may be necessary or proper to 
effect said merger and to transfer title or the 
properties or Wilcox Oil Company to Tenneco Oil 
Company." 

IN WITNESS WIIEIIE01'1 said TENNECO OIL CQoiPANY has caused its 

corporate seal to be hereunto affixed and this Certificate to be 

signed by II. E. SCO'l'r, its President, and I .. R. SPENCE, its Searetacy, 

this 7th day of September, 1965. 

-2-
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THE STATE OF TEKAS 0 

COUNTY OF HARRIS 0 
ss: 

...... . ... 

• .-

BE IT REMEMBERED ~hat on this 7th day of September, 19651 

persone.ll,y ca.me before me, a Notary Public in and for tbe County e.nd 

State aforesaid, w. E. scorr, President of TENNECO OIL COMPANY, a 

co~ration of the State of Delaware, the corporation described in 

and vhich executed the foregoing Cl''t'tif1cate1 know to me persone.Uy 

to be such, and he, the said 11. E. SCO'l'r, as such President, du1y 

executed said Certificate before me and acknowledged the said Certifi-

c~te to be his act and deed and the act nnd deed of said corporation; 

th~" the signatures of the said President and of the Secretary of 

said corporation to said foregoing Certificate are in the handwriting 

of the said President and Sacretary of said corporation respectively, 

and that the seal affixed to said Certificate is the common or 

corporate seal of said corporation. 

IN WITNESS liHEI<EOF, I have hereunto set my band and seal of 

office the day and year aforesaid, 

and for Harris County, Texas 

My Commission Expires Ju11e 11 1967, .............. 

.3 


